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Chap. 129

CHAPTER 129

An Act to amend
The Loan and Trust Corporations Act
Assented to November 13th, 1970
Sess·i on Prorogued 1\1o'l'ember 13th, 1970

ER lVIAJESTY, by and with the advice and consent of
H
the Legislative Assembly of the Province of Ontario,
enacts as follows:
l.-(1) Clause a of section 1 of The Loan and Trust ~-~2~; L9 ~~·
67
Corporations.. A ct ' as re-enacted lw
section 1 of The Loan and c,
cl. 4\J'
" !1V
J
s. 1)'•
Trust Corporations Amendment Act, 1967, is amended by amended
adding at the end thereof "and includes a partnership of
which the members are accountants", so that the clause shall
read as follows:

(a) "accountant" means a person who is a member of
The Canadian Institute of Chartered Accountants or
any other person who is an accountant and who, in
either case, is acceptable to the Registrar as being
competent to audit the accounts and transactions of
corporations under this Act, and includes a partnership of which the members are accountants.
1960
(2) Clause c of the said section 1 is repealed and the c.
H.S.O.
222, s. 1, ·
following substituted therefor:
~~·.:nacted

(c) "corporation" means a loan corporation or a trust
company.

(3) Clauses hand i of the said section 1 are repealed and the ~·~2~; ~?~~·
following su bst.itu led t.herefor:
cl. "· t e d ;
re-enac
cl. i,

(h) "loan corpora tion" means an incorporated company, repealed
association or society, constituted, authorized or
operated for the purpose of lending money on the
security of real est.ate or investing money in
mortgages, charges or hypothecs upon real estate or
for those and any other purposes, but does not
include a chartered bank, an insurance corporation,
a trust company, or an investment company registered under The Investment Contracts A ct.
~·~9~· HIGO,
(4)
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(4) Clauses l and m of the said section 1 are repealed.

C.

repealed

n .s.o. rnGo. f

c . 222. s. 1,
amended

LOXX AXD TRUST CORP.

(5) The said section 1 is amended by adding thereto the
. cause:
I
o11 owmg

(na) "provincial trust company" means a trust company
that is a provincial corporation.
R.S.O. 1960,

c. 222, s. 3,

subs. 1.

amended

·

Application
for
incorpora-

tion

1060
cR.s.o.
. 222. s. 4, •

2. Subsection 1 of section 3 of The Loan and Trust Corporations Act is amended by striking out "a loaning land corporation" in the second line, so that the subsection shall read
as follows:
(1) An application for the incorporation of a loan
corporation or a trust company shall be made by
petition to the Lieutenant Governor in Council
through the Minister in the prescribed form, and
shall be delivered to the Registrar.

3.-(1) Clause c of subsection 2 of section 4 of The Loan

~~-~~a~te0J· '·and Trust Corporations Act is repealed and the following

substituted therefor:

(c) state the capital of the corporation, the classes, if
any, into which it is to be divided, the number of
shares of each class and the par value of each share,
and where more than one class of shares is provided
for, one class shall be common shares designated as
such, and the other class or classes shall be preference shares designated as such;

(ca) in the case of preference shares, provide for the
preferences, rights, conditions, restrict ions, limitations or prohibitions attaching thereto including,
without limiting the nature thereof, the right of the
corporation to purchase for cancellation or at its
option to redeem all or part of the preference shares
of any class, or provide for coIJditions, restrictions,
limitations or prohibitions on the right to vote.

2

R.~ ~. 19~o.

(2) Clause d of subsection 2 of the said section 4 is amended

~ubs. :tc1.' d, by striking out "or a loaning land" in the first line and by
amended
.
Iand corporations
.
" 1n
. t he f ourt I1
stn'k'mg out " an cl 1oamng
and fifth lines, so that the clause shall read as follows:
(d) in the case of a loan corporation, define and regulate
the exercise of such general powers of borrowing as
are by this Act conferred upon loan corporations,
and declare within what limits such borrowing
powers are to be exercised , and whether by issuing
debentures or otherwise.
(J)
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(3) Clause e of subsection 2 of the said section 4 is amended ~·~g ~.nr
bv
2. c1.' <.
· striking out "ordinarv
· and special" in the firsL and second subs.
amended
lines, so that the clause shall read as follows:

(e) provide for the holding of general meetings of the
shareholders.
1060
(4) SubsecLion 2 of the said section 4 is amended bv
- R.s.o.
0. 222, s. 4, •
inserting "and" at the end of clause g, by striking out "and" al ~~;n.Ject
the end of clause h and by striking out clause i.
1960
4. Section 9 of The Loan and Trust Corporations Act is R.s.o.
c. 222, 8. 9, •
repealed and the following substituted therefor:
re-enacted

9.-(1) ),fo share shall be issued on or after the 30th fi~~~~/aid
day of June, 1970, until it is fully paid and a share
is not fully pai<l until all consideration therefor has
been received by the corporation.
(2) Ko shares of any class shall be issued at a discount g<r0s~S:;~;

or upon any terms, agreement or understanding at dis"ount
that the holder thereof is liable for any lesser amount
than the par value thereof.
(3) No transfer of shares shall Le made that has the f'o0r!~~~~fer
effect of reducing the number of shareholders to less~h'~~~~l~~rs
than twenty-five.
ig;~~ 5

rn;

5. SubsecLion 1 of section 13 of The Loan and Trust Cor- ~-~2~: .i.9
porations Act is repealed and the following substituted therefor:~~-~~a~'ted

(1) If a corporation does not go into actual bona fide Jrmino.tion

operation and becomes registered under this Act corporate
po\,·ers
within two vears after incorporation or if it does not where
.
·
non-user
use its corporate powers for the purposes set forth
in its letters patent, the Act or instrument of incorporation, or is not registered under this Act
during a period of two consecutive years, its corporate powers, except so far as is necessary for
winding up the corporation, shall thereupon cease
and determine.
1960
6. Section 14 of The Loan and Trust Corporations Act LS
· R.s.o.
c. 222, s. 14.•
repealed.
repealed

7. Section 18 of The Loan and Trust CorfJorations Act is ;;:·~2~:
'
repealed and the following substituted therefor:
~e-~~·ac,ted
Application
18.-(1) A loan corporation may apply by petition to ~%r~~~~tion
the Lieutenant Governor in Council for an order for power to
act as agent
1960

authorizing
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authorizing the corporation to act generally as agent
for the transaction of business, the collection of
loans, rents, interest, dividends, mortgages and other
securities for money, as a depository for the safekeeping of securities and personal property and to
carry on the business of a mortgage or real estate
broker.
Application
authorized
by resolution

(2) An application under subsection 1 shall be authorized
by a resolution of the directors.

Amendment

(3) Upon the making of an order under subsection I, the
Registrar shall amend the registration of the corpora tion kept under clause a of subsection 1 of
section 111 and subsection l of section 121.

of

registration

R.S.O. 1960,
20-23,

SS.

re-enacted

8. Sections 20, 21, 22 and 23 of The Loan and Trust Corporations Act arc repealed and the following substituted
therefor:

Annual
meeting

20.-(1) A corporation shall hold an annual meeting of
shareholders at the head office of the corporation
or elsewhere in Ontario at least once in each year
for the purposes of considering the financial statement of the corporation required to be laid before
the meeting by section 69, the election of directors,
the appointment of auditors and the transaction of
such other business as is permitted or required by
Jaw or by the by-la-..vs of the corporation.

Xotice

(2) Notice of the time and place of the annual meeting
shall be given to each person who on the record date
for 11otice appears on the records of the corporation
as a shareholder by delivering or sending the notice
by mail to his latest address as shown on the records
of the corporation at least ten days before the date
of the meeting.

General
meet.in gs

21.-(1) The directors of a corporation may at any time
by resolution call a general meeting of the shareholders for the transaction of any business specified
in the resolution.

Requisition
by
shareholders

(2) Shareholders holding not less than 10 per cent of the
issued shares of a corporation carrying the right to
vote at the meeting may request the directors to call
a general meeting of the shareholders for any purpose
that is connected with the affairs of the corporation
and that is not inconsistent with this Act.
(3)

1970

LOA~ ,\~D TRVST CORP. (~o.

2)

Chap. 129

1177

(3) The requisition shall state the general nature of the ie'":rt~si~fon
business to be presented at the meeting and shall be
signed by the requisitionists and deposited at the
head office of the corporation, and may consist of
several documents in like form signed by one or
more requisitionists.
(4) Upon deposit of the requ1s1t10n, the directors shall ~~1~0i!~~:1°
call forthwith a general meeting of the shareholders meeting
for the transaction of the business stated in the
requisition.
(S) Notice of any general meeting of the shareholders Notice
shall be given in the manner provided in subsection
2 of section 20.

(6) ~o business other than that specified in the notice ~~~i~ess
thereof shall be transacted at a general meeting
unless all the shareholders are present in person or
are represented by proxy and unanimously consent
thereto.
22. Every director or officer of a corporation wilfully Offence
neglecting or omitting to give or cause to be given
the notice for any general meeting required by section
21 is guilty of an offence.

23.-(1) The by-laws may provide for the fixing in ~:t~°srct
advance of a date as the record elate,

(a) for the determination of the shareholders
en titled to notice of meetings of the shareholders, which record date for notice shall not
be more than fifty days before the date of the
meeting and not fewer than the minimum
number of days for notice of the llleeting a nd
where no such record date for notice is fixed
by by-la\'>', the record date for notice shall be
at the close of business on the day next
preceding the day on which notice is ~iven or
sent; and

(b) for the determination of the shareholders
entillecl to vote at meetings of the sharehoklers, which record date for voti11g shall be
not more than forty-eight hours, excluding
Saturdays and holidays, before the date of the
meeting and, where no such record date for
votini~ is fixed by by-law, the record date for
\'Oti11g shall be at the time of the taking of
the vote.

23a.
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23a. The holder of each common share and, subject to
clause ca of subsection 2 of section 4, the holder of
each preference share who, on the record date for
voting appears on the records of the corporation as a
shareholder is entitled to one vote for each share held
by him, upon which he is not in arrear in respect of
any call, at all meetings of shareholders of the
corporation.
1960

R.s.o.
c.
222, s. 25,·
amended

l\linute
l!ook

9. Section 25 of The Loan and Trust Corporations Act is
a mended Ly striking out "annual and special" in the first line,
so that the subsection shall read as follows:
25. The transactions of all general meetings of the
corporation and of all meetings of the board of
directors shall Le entered in a book known as the
"l\'linute Book" of the corporation.

1960

R.S.O.
c.
222, s. 34,·

~~-~~~c1'ed'

10. Subsections 3 and 4 of section 34 of The Loan and Trust
Corporations Act are repealed and the following substituted
therefor:

Retirement
age

(3) On and after the 1st day of January, 1972, no person
is qualified for appointment or election as a director
if he has attained the age of seventy-five years.

Majority
to be

(4) The majority of the directors shall at all times Le
Canadian citizens ordinarily resident in Canada.

Canadian

eitizens and
residents

New election
to fill
director-

ships in
such case

R.S.O. 1960,
c. 222, s. 49
(1961-62,

c. 74, s.

2),

amended

Par value

of shares

~·~g· ~,9g~;
re-enncted

lncreas e or
decrease of
capita l

(4a) Where more than the permitted number of nonresidents and aliens are elected, a new election shall
be held forthwith to fill all the directorships to which
non-residents or aliens have been elected, and so on
until the number of non-residents and aliens elected
is reduced to or below the permitted number.

11. Section 49 of The Loan and Trust Corporations Act,
as re-enacted by section 2 of The Loan and T rust Corporations
Amendment Act, 1961-62, is amended by striking out "stock"
in the first line, so that the section shall read as follows:
49. The par value of a share of capital shall be $1 or any
multiple thereof not exceeding $100.

12. Section SS_ of The Loan and Trust Corporations Act: as
amended by sect10n 1 of The Loan and Trust Corporations
Amendment Act, 1968-69, is repealed and the following
su bsti tu ted therefor:
58.-(1) The directors of a corporation may by by-law
provide for the increase or decrease of its c;:ipital.
(2)
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(2) The by-law shall state the number, class and par~r0 g;~r;!
value of the shares by which the capital is so increased or decreased.
(3) The directors may by by-law provide upon terms ~fo~::;;~on
therein stated for the conversion of partly
up
, . paid
h up sP~•d
ares
shares into paid up shares or for subd1vid1ng s arcs
or altering the par value of shares.
(4) The liability of shareholders to persons who, at the ~~gJH~r~r
time the capital is increased or decreased or sharcsprcserV'cd
are converted or altered, arc creditors of the corporation remains as though the capital had not been
increased or decreased or the shares had not been
converted or altered.
(5) Where a by-Jaw under this section would have theR~£fst~~r
effect of increasing or decreasing the capital of a
corporation or altering the liability of any shareholder thereof, a copy of the proposed by-law shall
be delivered to the Registrar and no such by-law
shall be passed for at least one month thereafter.
· h as any force or e ff· ect of
Confirmation
. section
by-law by
(6 ) N o b y-1aw un d· er t h 1s
'J
·
h
b
1
'tl
d
I
t,'
fBharehol<iers
unt1 it as een su Jnll e to a genera mee mg o ancl by order
the shareholders of the corporation duly called for in council
that purpose at which the holders of at least 50
per cent of the issued shares of the corporation for the
time being carrying voting rights are present in
person or represented by proxy and is confirmed
thereat, with or without variation, by a resolution
passed by the affirmative votes of the holders of at
least two-thirds of the shares represented at the
meeting, and has thereafter been confirmed by order
of the Lieutenant Governor in Council.
(7) Notice of such general meeting of the sbareholders~~~~b'o\cters
shall he given as provided in subsection 2 of section
20 and such additional notice as the Registrar may
direct.
(8) The Lieutenant Governor in Council may grant his A~~0a'.Lg~n
confirrnation, required bv subsection 6, if he is may b~
satisfied of the bona fide, character of the ch11nges grante
provided for in the by-law, unless it appears that the
confirmation of the by-law would not be in the
public interest.
(9) With the consent of the corporation, evidenced by a ~;_r;~~~gon
resolution of the directors, the changes provided forrfonnftrma111

1180
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in ally by-law under this section may he varied or
amended by the confirming order in council, and
may be made subject to such conditions as the
Lieutenant Governor in Council considers proper.
Evidence
of con~

(10) A copy of the order in council confirming a by-law
under this section, certified by the Clerk of the
Executive Council, shall be received in evidence as
prima f acie proof of the confirmation.

Etrective
date of
bi·-Iaw

(11) A by-law under this section becomes effective on the
date specified in the confirming order in council.

tlrmatipn

R.S.0. 1960,
c. 222, s. 61,
repealed

13. Section 61 of The Loan and Trust Corporations A ct is
repealed.

~·~2~: ~_9~g:

14. Section ?2. of The Loan and Trust Corporations A ct is
amended by stnkmg out "and subsections 5 to 8 of section 59
apply to the books prescribed by section 61" in the second
and third lines, so that the section shall read as follows:

amended

Application

of s. 59,
subss. 6-8

R.s.o. 1960,

c.

222,

ss. 66-60,

re-enacted

62. Subsections 6 to 8 of section 59 apply to the registers
prescribed by section 60.

15. Sections 66, 67, 68 and 69 of The Loan and Trust
Corporations Act are repealed and the following substituted
therefor:

Auditors

66.-(1) The shareholders of a corporation at their first
general meeting shall appoint one or more auditors to
hold office until the close of the first annual meeting
and, if the shareholders fail to do so, the directors
shall forthwith make such appointment or appointments.

Appointment

(2) The shareholders shall at each annual meeting
appoint one or more auditors to hold office until the
close of the next annual meeti1;g and, if an appointment is not so made, the auditor in office continues
in the office until a successor is appointed.

Casual

(3) The directors may fill any casual vacancy in the
office of auditor, but, \vhile such vacancy continues.
the surviving or continuing auditor, if any, may act.

Removal

(4) The shareholders may, by resolution passed by a
majority of the votes cast at a general meeting duly
called for the purpose, remove an auditor Lefore the
expiration of his term of office, and shall by a majority

annually

vacancy

of auditor

of
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of the votes cast at that meeting appoint another
auditor in his stead for the remainder of his term.
(5) Before calling a general meeting for the purpose i:u0ctttt;r to
specified in subsection 4, the corporation shall, fifteen
days or more before the mailing of the notice of the
meeting, give to the auditor,
(a) written notice of the intention to call the
meeting, specifying therein the date on which
the notice of the meeting is proposed to be
mailed; and

(b) a copy of all material proposed to be sent to
shareholders in connection with the meeting.
(6) The auditor has the right to make to the corporation, ~~~ft~~cto
three davs
maktetrepre•. or more before .the mailing
.
. of
. the notice. of sen
a ions
t h e meetmg, representations rn wntmg concern111g
his proposed removal as auditor, and the corporation,
at its expense, shall fonvard with the notice of the
meeting a copy of such representations to each
shareholder entitled to receive notice of the meeting.

(7) The remuneration of an auditor appointed by the i}~;:iunera
shareholders shall be fixed by the shareholders, or by
the directors if they are authorized so to do by the
shareholders, and the remuneration of an auditor
appointed by the directors shall be fixed by the
directors.
(8) If for any reason no auditor is appointed, the t,prointment
Registrar may appoint one or more auditors to hold Registrar
office until the close of the next annual meeting and
fix the remuneration to be paid by the corporation
for his or their services.

·
·
· \Ht
. ting
.
, appointNotice of
(9) 'l'he corporation
s IlaII give
notice
111
to <tn
auditor of his appointment forthwith after the ment
appointment is made.

·
bent auc1·1tor, rnay not auditor
Notice to
(10) A person, otI1er t I1a11 an 111cum
of
be appointed auditor at an annual meeting unless ~~~~f;~ 1 to
notice of an intention to nominate that person to the another
office of auditor has been given by a shareholder to
the corporation not less than fifteen days before the
meeting at which the auditor is to be appointed and
where such notice is given the corporation shall send
a copy of the notice to the incumbent auditor and
to

1182
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to the person whom it is intended to nominate and
shall give notice thereof to the shareholders in t he
manner specified in section 20.
Hight of
incumbent
auditor to
make representations

Inter-

pretation

(11) The incumbent a uditor has the right to make to t he
cor pora tion . three days or more before the mailing of
the notice of the meeting, representations in writing
concerning the proposal not to reappoint h im as
a ud itor, and the corporation, at its expense, shall
forward w ith the notice of the meeting a copy of
such representations to each shareholder entitled t o
receive notice of t he meeting.

67.-(1) In this section, "related person" means,
(a) any spouse, son or daughter of t hat person;
(b) any relative of such person or of his spouse,
other t han a relative referred t o in clause a,
who has the same home as such person; or

(c) any body corporate of which such person
and any of the persons referred to in clause
a or b or the partner or employer of such
person, either alone or in combination,
beneficially owns, directly or indirectly, equity
shares carrying more than 50 per cent of the
voting rights attached to all equity shares of
the body corporate for the time being outstanding.
Who may
b e auditor

(2) J\n auditor of a registered corporation shall be an
accountant.

Per.sons

(3) No person shall be appointed auditor of a registered
corporation if he or any member of his firm is a
shareholder, director, officer or employee of such
corporation, or of any company in which such corporation has invested its funds under section 13Sa
or 140a.

A uditor
appoint-

(4) A registerc<l corporation shall, \vhere possible, ca use
its auditor or one of its auditors to be appointed
auditor of any company in which such corporation
has invested its funds under section 13Sa or 140a
and where such appointment is not possible the
corporation shall inform the Registrar of the circumstances that prevent such appointment.

A p plication of
subs. 3

(5) Subsection 3 docs not apply to a person, partner,
employer or related person who is not empowered to

disqualified
as auditors

rnent

decide
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decide whether securities of the registered corporation or its holding company, as the case may be, are
to be beneficially owned, directly or indirectly, by
him, or if he is not entitled to vote in respect thereof.
(6) \Vhere, on the date this section comes into force, an Idem
auditor or his partner, employer or related person
owns secunt1es as set out in subsection 3, notwithstanding subsection 3, he may for a period of two
years from the date this section comes into force
continue to act as auditor if he discloses iu the report
required under subsection 2 of section 68 that he or
his partner, employer or related person so owns such
securities but, at the expiration of such period he
shall cease to act as auditor unless he or his partner,
employer or related person, as the case may be, has
disposed of such securities.
· d a receiver
·
·
Auditors
(7) lN o person s ha II be appomte
or a receiver
not to be
and manager or liquidator of any registered cor-~.fleY~~~~~eto.
µoration of which he or a related person is the
auditor or has been auditor within the two years
preceding his appointn1ent as receiver or receiv·er
and manager or liquidator.

. appotn
. t ed a t rus t ee o f tlie est a t e bankruptcy
Trustee in
(8) N o person w l10 1s
of a registered corporation under the Banl?ruptcy ~g~J~fe0d
Act (Canada) or a related person shall be appointed i"tu~i~riir 2
or act as auditor of the registered corporation.
c.'14 · " ·
68.- (1) The auditor shall make such examination as~x~~1~~~!on
will enable him to make the reports required under
subsection 2.
m·1ke
Auditor's
(2) The auditor of a registered corporation slnll
'
'
t"e ports
reports,
(a) to the shareholders on the linancial statement

of the corporation referred to in sections 20
and 69; and
(b) to the Registrar on the annual statement filed
with the Registrar under section 152.

(3) In the reports required by subsection 2, the auditoridem
shall stale,
(a) whether he has obtained a ll the information
and explanations he has required;
(b)
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(b) whether in the opinion of the auditor the
financial statement presents fairly the finan·
cial position of the corporation as at the date
of the balance sheet included therein and the
results of the operations of the corporation
for the financial period ended on that date;
and
(c) whether

the financial statements are in
accordance with generally accepted accounting
principles applied on a basis consistent with
that of the preceding period, if any,

in accordance with the information he has obtained
and the explanations given to him and as shown by
the books of the corporation.
Qualified
report

(4) \Vhen the opinion expressed in a statement under
subsection 2 is not an unqualified opinion, the

auditor shall state in his report the reasons therefor.
Facta
discovered
after
atatement

(5) \.Vhere facts come to the attention of the officers or
directors which, if known prior to the date of the last
annual general meeting of shareholders, would have
required a material adjustment to the financial
statement presented to such meeting, the officers or
directors shall communicate such facts to the auditor
who reported to the shareholders under this section
and the directors shall forthwith amend the financial
statement and send it to the auditor.

Amendment

(6) On the receipt of facts furnished under subsection 5
or from any other source, the auditor shall, if in
his opinion it is necessary, amend his report in
respect of the financial statement in accordance with
subsection 4 and the directors or, if they fail to do so
within a reasonable time, the auditor shall mail such
amended report to the shareholders.

Auditor'11

(7) The auditor in his reports shall make such statements
as he considers necessary,

of auditor's
report

statement

(a) if the corporation's financial statement or
annual statement is not in agreement with its
accounting records;
(b) if the corporation's financial statenicn l or

annual statement is not in affordance with
a ny
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any requirements of this Act or as prescribed
by the Registrar; or
(c) if proper accounting records have not been
kept so far as appears from his examination.
(8) The auditor of a corporation ha s right of access at !_l;if~~~. 0ttc.
all times to all records, documents, accounts a nd
vouchers of the corporatio11 and is entitled to require
from the directors, officers and employees of the
corporation such information and explanations a s in
his opinion are necessary to ena ble him to report as
required by subsection 2.
(9) The auditor of a corporation ha s r ight of access Idem
at all times to all records, documents, acco unts
and vouchers of all subsidiaries of the corporation
and is entitled to require from the directors, officers
and employees of each such subsidiary such information and explanations as in his opinion a rc uecessary
to enable him to report as required by subsection 2.
(10) \Vhere a subsidiary of the corporation is a body Idem
corporate to which this Act docs not apply , the
holding corporation shall make a va ilable to its
auditor the records, documents, accounts a nd
vouchers of that subsidiary, and shall require the
directors, officers and employees of t hat subsidia r y
to make available to its auditor the in for mation and
explanations required by subsect ion 8.

(11) The auditor of a corporation is entitled t o attend any {i~~~tfb 's
meeting of the shareholders of the corporation, to atten_d
. a ll notices
.
. .
. meetrngs
receive
and otl1er comm umcat10ns
re l attng
to any such meeting that a sha reholder is ent itled to
receive and to be heard at any such meeting that he
attends on any part of the business t hat concerns
him as auditor.
r
(12) Any- shareholder of a corporation, w hether or not Shai·eholde
may require
he is entitled t o vote a t meetings of s hareholders, autt<Jit~r·~
b
.
.
. .
I
.
.
a en a nce
may , y notice 111 wntrng to t ie_ cor pornt ion given ~~ 1~~~~<cfive days or more before a ny meetmg of shareholders, m eetings
require the attendance of t he a uditor at s uch meeting
a t the corporation's expense, a nd in such event the
auditor shall a t tend the meet ing.
A u d itur may

·
atlen
. o f s 1lare l10lderst11e am11tor,
(13) A t any rncet1ng
1'f present, sha
re-d
shall <1.llswer inquiries directed t o h im concerning the ~~~~t~'~s~,

basis
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basis upon which he formed the opinion stated in the
report made under subsection 2.
Registrar

may
enlarge
s cope

Annual
financial
statement

(14) The Registrar may direct that the scope of the
annual audit of a corporation be enlarged or extended
and may appoint for such purpose -an accountant
as an auditor of the corporation and the expenses
incurred by reason of such appointment are payable
by the corporation.
69.-(1) The directors shall lay before each annual
meeting of shareholders,
(a) a financial statement for the period that
commenced on the date of incorporation and
ended not more than six months before the
annual meeting or, if the corporation has
completed a financial year, that commenced
immediately after the end of the last completed
financial year and ended not more than six
months before the annual meeting, as the
case may be, made up of,
(i) a statement of profit and loss for such
period,

(ii) a statement of retained earnings, or
surplus for such period,
(iii) a statement of general reserve,
(iv) a statement of accumulated reserves
for investments,
(v) a balance sheet as at the end of such
period,
and if the Registrar so directs, showing in
each case the corresponding figures for the
last preceding financial period of the corporation;
(b) the report of the auditor to the shareholders;
(c) such further informat ion respecting the financial position of the corporation, as its letters
patent, supplementary letters patent, or
by-laws, require.
Form

(2) The Lieutenant Governor in Council may make
regulations prescribing the form and content of the
financial statement required under subsection 1.
(3)
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(3) The report of the auditor to the shareholders shall i-'f,~~~\or's
be read at the annual meeting and shall be open to to ~e
inspection at the meeting by any shareholder.
rea
(4) The financial statement shall be approved by the~~Proval
board of directors and the approval shall be evidenced directors
by the signature at the foot of the balance sheet by
two of the directors duly authorized to sign and the
auditor's report shall be attached to or accompany
the financial statement.
(5) A corporation shall, at least ten days before the date 2h~·~h~Iders

of the annual meeting of the shareholders, send by
prepaid mail to each shareholder entitled to notice
of the meeting at his latest address shown on the
records of the corporation a copy of the financial
statement and a copy of the auditor's report.
(6) A copy of the financial statement and auditor's ~opy
report shall be mailed or delivered without charge to g~p£0n1~ure
any holder of a debenture or guaranteed investment
certificate of the corporation or to any depositor
of the corporation who requests the same.

16. Section 70 of The Loan a,nd Trust Corporations Act is ~·~2~· 1960 •
repealed and the following substituted therefor:
~~-~~a,cted
70. :;ections 71 to 76 apply to every l~an corpo.rati?n ~r~'.iCJ;1t!~~
incorporated under the law of Ontano or havmg its
head office in Ontario and also to every loan corporation borrowing in Ontario by taking deposits or
issuing debentures or like obligations.
70a.-(1) The directors of a corporation shall elect ~o~~iittee
annually from among their number a committee to
be known as the audit committee to be con1posed
of not fewer than three directors, of whom the
majority shall not be officers or employees of the
corporation or an affiliate of the corporation, to hold
ofiice until the next annual meeting of the shareholders.
(2) The members of the audit committee shall elect a
chairman from among their number.

Chairman

(3) The corporation shall submit the financial statement Review
to the audit committee for its review and the financial
statement shall thereafter be submitted to the board
of directors.
(4)
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I-rearing of
auditor

(4) The au,litor has the right to appear before and be
heard at any meeting of the audit committee and
shall appear before the audit committee when
required to do so by the committee.

Idem

(5) Upon the request of the auditor, the chairman of the
audit committee shall convene a meeting of the
committee to consider any matter the auditor
believes should be brought to the attention of the
directors or shareholders.

~·~:8: ~:n
re-enacted

17.-(1) Section 71 of The Loan and Trust Corporations
Act, as amended by section 5 of The Loan and Trust Corporations Amendment Act, 1966, is repealed and the following
su bstitu ted therefor:

Amount of
capital
subscribed
and paid in
before
borrowing

71.-(1) :-Jo loan corporation shall exercise any of the
borrowing powers conferred by this Act unless and
until it has a capital paid in and unimpaired of at
least $1,000,000.

Borrowing
powers

(2)

Subject to the qualifications, limitations and restrictions contained in this Act, a registered loan
corporation, if authorized by by-law, may,
(a) borrow money by way of loan or on deposit
at such rates of interest and upon such terms
as the directors may from time to time
determine;

(b) issue debentures, bonds and other securities
to evidence any such borrowing; and
(c) charge, mortgage, hypothecate or pledge all
or any of the real or personal property of the
corporation present or future, including book
debts and unpaid calls, rights, powers, franchises and undertaking, to secure any such
debentures, bonds or other securities or any
money borrowed.
Confirming
by-law

(3) No by-law for any of the purposes mentioned
subsection 2 takes effect unless such by-law,

111

(a) has been passed by the affirmati\'e Yote of the
holders of two-thirds of the shares for the
time being carrying voting rights and present
or represented by proxy at a general meeting
of the shareholders of the corporation duly
called to consider such by-law; or

(b)
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(b) has been passed by the directors and confinned at a general meeting of the shareholders
of the corporation duly called to consider
such by-law by resolut ion passed by the
affirmative vote of the holders of at least
two-thirds of the shares for the time being
carrying voting rights present or rep resented
by proxy at such meeting.

(2) Subsection l does not apply to a loan corporation that ~/'.fJ~s~t~o n
was registered before the l st day of January, 1968.
18. Sections 72 and 73 of The Loan and Trust Corporations ~-~2~ · 1960,
Act arc repealed and the following substituted therefor:
ss. 72.'73.
re-enacted

72. Subject to the terms an<l conditions of any charge, f;0<j~~~~~fr
mortgage, hypothcc or pledge given by a registered ~~~osits
loan corporation to secure any particular borrowing, debentures
the holders of deposits and the holders of debentures,
bonds or other securities rank pari passu on the
assets of such corporation and arc ordinary creditors
thereof.
73. Debentures, bonds or other securities of a registered ;?t,fg;;~~~loan corporation shall
term or
'

debentures

(a) be for such indivi<l ual amounts not less than
$100;

(b) be payable in such currency and a t such place;
(c) mature on such da te not less t han one year
from the date of issue thereof;
(d) bear such rate of interest; a nd

(e) in all other respects be in such form and t erms,

as the directors of the corporation shall from time
to time determine.

19.- (1) Clauses a, b an d c o f subsection 1 of section 74 of ~·~2~: 1960 •
The Loan and Trust Corporations Act, as re-enacted by sections. 74, _ ., 1
60 ' c. " '
A m end ment A ct, 19 66 , s.
<rn6>.
6 o f TlIC L oan an d 1,rust Corporal10ns
and amended b y subsections 1 and 2 of section 3 of The L oan ~fsb!: i: <,
and Trust Corporations Amendment Act, 1968 , are repealed and re-enacted
the following substituted therefor:
(a)
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(a) cash on hand or on deposit in a chartered bank or
other depository approved by the Registrar;
(b) unencumbered debentures, bonds, stocks or other
securities of or guaranteed by the Government of
Canada or of or guaranteed by any province of
Ca nada ;

(c) loa ns paya ble on demand and fully secured by
securities referred to in clause b; and

R.S.O. 1960,

c. 222,

s. 74

(19G6, c. 8 1 ,
6),

(2) Clauses a a nd b of subsection 2 of the said section 74
are repealed and the following substituted therefor:

s.

subs. 2,
els. a, b.

re-enacted

(a) at least 25 per cent shall be maint a ined in cash on

hand or on deposit in a chartered bank or other
depository a pproved by the Registrar a nd in unencumbe red debentures, bonds , stocks or ot her secur ities of or guaranteed by the Government of Canada,
matur ing in three years or less; and
(b) at least 50 per cent shall be maintained in cash on

hand or on deposit in a chartered bank or other
depository approved by the Registrar and in unencumbered debentures, bonds, stocks or other
securities of or guaranteed by the Government of
Canada, maturing in ten years or less.
R.S.O. 1960.

c.

222,

s. 75,

re-enacted

Limit on
borrowing

20. Section 75 of The Loan and Trust Corporations A ct, as
amended by section 1 of The Loan and Trust Corporations
Amendment Act, 1965, is repealed and the following substituted
therefor:
75. The total amount borrowed by a registered loan
corporation, by \vay of the issue of debentures,
bonds or other securities and by way of deposits
shall not at any time exceed an amount equal to
four times the aggregate of its unimpaired capital
and reserve, but the Lieutenant Governor in Council
may, on the report of the Registrar and on such
terms and conditions as arc prescribed in the order
in council,
(a) increase the total amount that may be borrmved by such corporation to an amount not
exceeding twenty times the aggregate of such
unimpaired capital and reserve; and
(b)
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(b) prescribe the portion of the total amount that
may be borrowed by such corporation that
may be borrowed by way of deposits.
60
21. The Loan and Trust Corporations Act is amended by c.
R.s.o.
·
222, rn
adding thereto the following section:
amended

78a· -(1) In this section ' "pooled trust fund" means a fund
Pooled trust
defined
trust fund maintained or operated by a trust company in which moneys belonging to various participants arc combined for the purpose of investment
and entitling the participant to receive on demand,
or after a specified period after demand, an amount
computed by reference to the value of a proportionate interest in the assets of such trust fund, but
does not include a trust fund operated where participation is limited to less than fifty persons.
(2) The assets of a pooled trust fund shall be held and J~~~:nent
managed in trust under a trust document for the
purpose that complies with the regulations made
under subsection 8.
(3) No trust company shall offer to any person units or fj~is~g or
other interests in a pooled trust fund until there has document
been filed with the Registrar the form of the documents evidencing the trust and such other material
as to the reporting to participants, advertising, and
training of personnel as the Registrar requires in
respect of such offering and a receipt therefor has
been obtained from the Registrar.
(4) The Registrar may, when in his opinion such action ~g1;p::n;;~on
is in the public interest, require a trust company to deliveryt_to
d .
prospec 1ve
. h h'
fi 1e wit
1111 an information fol er 111 the form pre- purchaser
scribed by the regulations \vith respect to a pooled
trust fund and no application or moneys for participation in the pooled trust fund shall be received
by the trust company from a prospective purchaser
until the trust company has delivered to the prospective purchaser a copy of the information folder that
has been filed and the trust. company shall obtain
from each prospective purchaser with his application
a statement in writing acknowledging that he has
received a copy of the information folder.
(5) The information folder shall provide brief and plain fr,~~~m°a\ion
disclosure of all material facts relating to the pooled folder
trust fund, shall comply as to form and content with
the requirements of the regulations and shall be
so
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so certified by the president, vice-president, or
managing director or other director appointed for
such purpose and by the secretary or manager of the
trust company.
New

information
folders

(6) A trust company that has filed an information folder
in respect of a pooled trust fund shall, as Long as the
trust company continues to offer participation in the
pooled trust fund, file with the Registrar a copy of
a new information folder in respect of its contracts,
(a) forthwith upon any material changes in any
facts set out in the information folder filed in
respect of such pooled trust fund; and
(b) within one year and one month after the date
of the latest information folder filed with the
Registrar in respect of such pooled trust fund.

Prohi bitlo n
order

(7) When it appears to the Registrar that,

(a) the information folder, or any other document
filed with the Registrar by a trust company
under this Act or the regulations,
(i) fails to comply in any substantial
respect with the requirements of this
Act or the regulations,
(ii) contains any promise, estimate, illustration or forecast that is misleading,
false or deceptive, or

(iii) conceals or omits to state any material
fact necessary in order to make any
statement contained therein not misleading in the light of the circumstances
in which it is made; or
(b) the condition or method of operation of the
trust company in connection with its pooled
trust fund will render its operations hazardous
to the public or to its participants in Ontario,

the Registrar shall report the same to the l\Hnister
and the Minister, if he concurs in the report and
after hearing the t rust company, may order the
Registrar to prohibit the trust company from continuing to offer participation in such pooled trust
fund.
(S)
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(8) The Lieutenant Governor in Council may make Regulallona
regulations,

(a) prescribing the form and content of the trust
instrument establishing a pooled trust fund;
(b) prescribing investment restrictions and re·
serves in respect of pooled trust funds;
(c) prescribing the form and content of informa·
tion folders;
(d) prescribing the qualifications and training of
persons who may sell interests in pooled trust
funds;
(e) governing the furnishing of information and
advertising to the public in connection with a
pooled trust fund;

en requiring

trust companies to furnish the
Registrar with such information, returns and
reports respecting pooled trust funds as is
prescribed.

1960
22. Section 79 of The Loan and Trust Corporations Act l-t.s.o.
•
c. 222,
is repealed and the following substituted therefor:
~e-~~·actect

79.-(1) A provincial trust company docs not have ~.;::isjanies
to by
pO\>.•er to borrow money bv
, taking deposits or bv
· not
borrow
accepting
issuing debentures.
deposits
(2) A provincial trust company may borrow money and Jtzii~anies
charge, mortgage, hypothecate or pledge
all or any mborrow
ay
..
on
of the real or personal property, present or future, its 01Yn
of the company other than property deemed by this funds
Act to be held by the company as trustee or received
for investment under sections 80 anc.1 82, to secure
any moneys so borrowed.
1960
23. Section 81 of The Loan and Trust CorjJorations Act c.
n.s.o.
222, s. 81,·
is repealed.
repeated

24. Section 82a of The Loan and Trust Corporations Act, ~-~2~; 1960·
as enacted by section 2 of The Loan and Trust Corporations~: ~~~ /I~f:;.
Amendment Act, 1965, is repealed and the following sub.re-enacted
stituted therefor:
82a.-(1) The total of the moneys received by a registered ~~~/~,~~ed
trust company as deposits under section 80 and for funds
investment under section 82 or harrowed under
section 79 shall not at any time exceed an amount
equal
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equal to four times the aggregate of its unimpaired
capital and reserve, but the Lieutenant Governor in
Council may, on the report of the Registrar and on
such terms and conditions as are prescribed in the
order in council,

(a) increase the total amount that may be so
received by such company to an amount not
exceeding twenty times the aggregate of such
ca pi ta! and reserve; and
(b) prescribe the portion of the total amount that
may be so received or borrowed by such
company that may be received by way of
deposits.
Deduction to
be made in
estimating
the paid in
canital

Pledge of
securities

to Canada
Deposit
Insurance
Corporation

~-~2~: ~:~~·
(19 6) 6, c • 81 •
7 , SU 1JS. 1 •
els. a, b, c.

B,

re-e nacted

(2) In ascertammg the amounts that may be received
or borrowed by a trust company under subsection 1,
all loans or advances to its shareholders upon the
security of their shares shall be deducted from the
amount of the unimpaired capital.

82b. Notwithstanding anything in this Act, a trust
company may, with the approval of the Registrar,
hypothecate, mortgage or pledge the cash and
securities ear-marked and set aside under sections 80
and 82 of this Act to the Canada Deposit Insurance
Corporation for a loan from that Corporation.

25.-(1) Clauses a, b, and c of subsection 1 of section 84 of
The Loan and Trust Corporations A ct, as re-enacted by section
7 of The Loan and Trust Corporations Amendment Act, 1966,
.
.
and amended by subsections 1 and 2 of section 4 of T he Loan
and Trust Corporations Amendment Act, 1968, are repealed and
the following substituted therefor:
(a) cash on hand or on deposit in a cha rtered bank or
other depository approved by the Registrar;
(b) unencumbered debentures, bonds, stocks or other
securities of or guaranteed by the Government of
Canada or of or guaranteed by any province of
Canada;

ll.S.O. 1960,
c. 2 2 2, s. 84

(c) loans payable on demand and fully secured by
securities referred to in cla use b.

~~~~~~~ii:.\'!, (2) Clauses a and b of subsection 2 of the said section 84
~!~e~a~"ted a re repea led and the following substituted therefor :
(a)
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(a) at least 25 per cent shall be ma intained in cash on
hand or on deposit in a chartered bank or other
depository approved by the ]:{egistrar and in unencumbered debentures, bonds, stocks or other securities of or guaranteed by the Government of Canada,
maturing in three years or less; and
(b) at least SO per cent shall be maintained in cash on
hand or on deposit in a chartered bank or other
depository approved by the Registrar and in unencumbered debentures, bonds, stocks or other
securities of or guaranteed by the Government of
Canada, maturing in ten years or less.
26. Subsection 1 of section 97 of The Loan and Trust o.
R.s.o.
1060,
222, s. 97,
Corporations Act is amended by striking out "or loaning land subs.ctl'd
.
.m t he fi rst and second Jines and in t he fourth amen e
corporat1on"
line, so that the subsection shall read as follows:

(1) Any registered loan corporation may unite, merge, ii~~';rwti~h
amalgamate and consolidate its stock, property, ~~~~~ratione
business .and. franchises with those of any other loan and
tho
pure ase or
corporatton m Canada, or may purchase the assets sell assets
of any such corporation , or may sc11 its assets to any
registered corporation, and for the purpose of carrying out such purchase or sale the purchasing corporation shall assume the liabilities of the vendor corporation, and may enter into such bond or agreement
of indemnity with the corporation or the individual
shareholders thereof, or both, as may be necessary,
and the corporations may enter into the contracts
and agreements necessary to such union, merger,
amalgamation, consolidation, sale or purchase.
1960
27. Section 99 of The Loan and Trust Corporations A ct is R.s,,o.
c. 2~2. s. 99.·
repealed and the following substituted therefor:
re-enacted
p
d'
99. At each of the meetings of shareholders the agreement t.f~~~rr)ngs
or offer shall be considered, and if at each meeting agreement
the holders of at least 50 per cent of the issued shares
of the corporation for the time being carrying voting
rights are present in person or represented by proxy
and the agreement or offer is ratified or accepted by
resolution carried by the affirmati\'e vote of the
holders of at least three-fourths of the shares represented at such meeting, that fact shall he certified
upon the agreement or offer by the secretary or
manager of each corporation under the seal of such
corporation .

28.
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repealed
R.s.o. 1960,
29.-(1) Subsections 2, 3 and 4 of section 105 of The Loan
c. 22.2,
•. io:.,,
and
Trust Corporations Act are repealed and the following
8
2 3 4
~~-e ~act'ect' ' substituted therefor:
Business
and property
vested in
amalgamated

(2) From the date of the assent, all the business and real
and personal property, and all the rights and incidents appurtenant thereto, all stock, mortgages
and other securities, subscriptions and other debts
due, and other things in action belonging to each of
the amalgamating corporations are vested in the
amalgamated corporation without further act or
deed.

Creditors'

(3) All rights of creditors and liens upon the property
of each of the amalgamating corporations are unimpaired by the amalgamation.

Debts and

(4) All debts, liabilities and duties of each of the
amalgamating corporations attach to the amalgamated corporation from the date of the assent
and may be enforced against it to the same extent as
if they had been incurred or contracted by it.

corporation

rights

liabiliti~s

R.S.0. 1960,

c.

222,

105,
subs. 5
(1960-61,
c. 48, s. 2,
subs. 2),

8,

re-enacted

(2) Subsection 5 of the said section 105, as enacted by
subsection 2 of section 2 of The Loan and Trust Corporations
Amendment Act, lfJ60-61, is repealed and the following
substituted therefor:

Charter

(5) \Vhere the amalgamated corporation is to continue
as a provincial corporation, the Lieutenant GoYernor
shall, by letters patent, issue to the amalgamated
corporation a charter, as at the date of the assent,
confirming the amalgamation agreement and continuing the amalgamated corporation as if it had
been incorporated under this Act.

To permit

(6) \Vhere the amalgamated corporation 1s to continue
as other than a provincial corporation and one or
more, but not all, parties to the amalgamation agreement are provincial corporations, the parties to the
amalgamation agreement may apply to the proper
officer of the jurisdiction of continuation specified
in the amalgamation agreement for an instrument
amalgamating and continuing them as an amalgamated corporation under the laws of that jurisdiction and as incidental thereto a provincial corporation may apply for letters patent or other
instrument continuing it as if it had been rncorporate<l under the Ia,vs of that jurisdiction.

continuation

of amalgamated
company

under
another

jurisdiction

30.
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30. Subsection 1 of section 106 of The Loan and Trust u.s.o.
c. 222. so.
Corporations A ct is repealed and the following substituted ~uG~.6 1
therefor:
re-enacted

. · to its
· powers um ler section
· 97 , a reg1stere
d or'amalgaAcquisition
(1) I n a dd 1t1on
loan corporation may, for the purpose of either ~~~W~;rebl
acquiring the assets of anv
other loan corporation in corpora
loan . t·
"'
1on
Canada or uniting, merging or amalgamating with by rhurchase
.
d
.
_ of s are~
any sueh corporation un er sections 97 to 10::>,
purchase not less than 67 per cent of the outstanding
shares of any such corporation, subject to the
following:

1. No such purchase shall be made unless
authorized by the Lieutenant Governor in
Council.
2. The Lieutenant Governor i11 Council may
authorize such purchase on tbe report of tbe
Registrar supported by evidence that,
(a) an offer to purchase has been accepted,
(i) in writing by the holders of at
least 67 per cent of the outstanding shares of such other
corporation, or
(ii) by resolution or resolutions
carried by the affirmative vote
of the holders of at least 67 per
cent of the outstanding shares
of eacb class of such corporation
at a general meeting of the
shareholders thereof; and
(b) the purchase has been submitted to a
general meeting of the shareholders of
the purchasing corporation at which
the holders of at least 50 per cent of the
issued shares of such corpora ti on for the
time being carrying voting rights are
prcsen t in person or represell ted by
proxy and the purcha~;e is approved by
resolution carried by the afftrmative
\'Ote of the holders of at least threcfourths of the shares represented at
such meeting.
3. The power to purchase shares under this
section is in addition to the powers set forth
Ill
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in section 137, and the limitations and provisos
contained in section 142 do not apply to any
such purchase of shares.
4. \Vhere a corporation has pure hased shares
under this section, it shall within a period of
t\vo years after the purchase has been authorized by the Lieutenant Governor in Council
proceed under sections 97 to 105 either to
acquire the assets and assume the duties,
obligations and liabilities of the other corporation or to unite, merge or amalgamate with
such other corporation, but the Lieutenant
Governor in Council, on being satisfied that
the circumstances so warrant, may extend
such period from time to time and, after the
expiration of such period and any such extension thereof, the shares so purchased shall
not be allowed as assets of the purchasing
corporation in the annual report prepared by
the Registrar for the l\Jinister, and the
Registrar may cErect the corporation to sell
or otherwise absolutely dispose of such shares.

n.s.o. rnso,

c. 222,
s. 108,
subs. 1

ro-cnadcd

Acquisition

or anialgamaLion by
registered
trust

c ompany by

purchase of
shares

31. Subsection 1 of section 108 of The Loan and Trust
Corporations Act is repealed and the following substituted
therefor:
(1) In addition to its powers under section 107, a registered trust company may, for the purpose of either
acquiring the assets of any corporation in Canada
or uniting, merging or amalgamating with any other
trust company in Canada under section 107, purchase not less than 67 per cent of the outstanding
shares of a ny such corporation or trust company,
subject to the following:

1. Ko such purchase shall be made unless authorized by the Lieutenant Governor in Council.
2. The Lieutenant Governor in Council may

authorize such purchase on the report of the
Registrar, supported by evidence that,
(a) an offer to purchase has been accepted,

(i) in writing by the holders of at
least 67 per cent of the outstanding shares of such other corporation or trust company, or
(ii)
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(ii) by resolution or resolutions
carried by the affirmative vote
of the holders of at least 67 per
cent of the outstanding shares
of each class of such other corporation or trust company at a
general meeting of the shareholders thereof; and
(b) the purchase has been submitted to a
general meeting of the shareholders of
the registered trust company at which
the holders of at least SO per cent of the
issued shares of such company for the
time being carrying voting rights arc
present in person or represented by
proxy and the purchase is approved by
resolution carried by the affirmative
vote of the holders of at least thrcefourlhs of the shares represented at
such meeting.

3. The )JO\Ver to purchase shares under this subsection is in addition to the powers that a
registered trust company has under section
139, and the limitati011s and provisos contained
in section 142 do not apply to any such
purchase of shares.
4. Where a trust company has purchased shares
under this section it shall within a period of
two years after such purchase has been
authorized by the Lieutenant Governor in
Council proceed under section 107 either to
acquire the assets and assume the duties,
obligations and liabilities of the other corporation or to unite, merge or amalgamate
with such other trust company, but the
Lieutenant Governor in Council, on being
satisfied that the circumstances so warrant,
may extend such period from time to time
and, after the expiration of such period a nd
any such extension thereof, the shares so
purchased shall not be allowed as assets of the
purchasing trust company in the annua l
report prepared by the Registrar for the
Minister, and the Registrar may direct s uch
trust company to sell or otherwise absolutely
dispose of such shares.

:J2.
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32. S ubsection 3 of section 109 of The Loan and Trust
Corporations Act is repealed and the following substituted
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s. 109,

sutis. 3.

re-enacted
Protection

from

personal
liallility

ft.S.O. 1960,

c. 222,

111 ,
1mbs. 1,
amended
1;_

R.S.O. 1960,

c

s: ii4.'
subs. 3,
2')•).

re-enacted
Special

audits

j

29

LOAN A :\'D TR UST CORP.

(xo. 2)

1970

(3) N o action or other proceeding for damages shall be
ins tit u ted against the Registrar or assistant registrar,
or anyone acting under the au thority of the Registrar
or assistant registrar, for any act done in good faith
in t he execution or intended execution of his duty
or for any alleged neglect or default in the execution
in good fai th of his duty.

33. S ubsection 1 of section 111 of The Loan and Trust
Corporations Act is amended by adding "and" a t the end of
clause a and by striking out clause b.

34.-(1) S ubsection 3 of section 114 of The Loan and
Trust Corporations A ct is repealed and the following substituted therefor :
(3) Where,
(a) a corporation is three months in default in

the delivery of t he annual statement required
by section 152; or

(b) for eighteen consecutive months there has
been' no audit of the books and accounts of
the corporation; or
(c) there is filed with the kegistrar a requisition
for a ud it bearing the signatures and addresses
of at least twenty-five shareholders of the
corporation holding shares upon which not
less t han Sl0,000 in the aggregate has been
paid in, alleging specific fraudulent or illegal
acts or repudiation of contracts or alleging
that t he accounts of the corporation ba\'e
been materially and wilfull;,- falsified and
accompanied by a deposit of $1,000 or such
other sun1 as the Reg-istrar fixes as security
for t he cost of the audit,

the Registrar may appoint an accountant who sh:dl
under his direction make a special audit of the
books, accounts and securities of the corporation
an<l make to the Registrar a written report thereon.
(2)
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(2) Subsection 8 of the said section 114 is amended by ~·~2~: 1960,
striking
out "66" in the fifth line and inserting in lieu thereof s.
b114.
H
n
SU S. 8,
68 .
amended

.
d 0 f
'd
.
1 R.S.O. 1960,
(3) Su bsecllons 9 an 1 o the sa1 section 114 are repea ed c. 222,
and the following substituted therefor:
~u~~i: s. 10.
re-enacted

(9) If the report of the special auditor appears to the ~P~~?~ of
Registrar to disclose fraudulent or illegal acts or auditor
repudiation of contracts or that the accounts of the
corporation have been materially and wilfully
falsified, he shall notify the corporation accordingly
and furnish to it a copy of the report and the corporation shall within two weeks thereafter file a statement with the Registrar replying to such report.

(10) Upon consideration of the report and the corpora- ~:c1~~gi:r·s
tion's statement in reply and such further evidence,
documentary or oral, as he may require, the Registrar
shall by a decision in writing continue, suspend or
cancel the registry of the corporation or impose such
terms or conditions upon the registry of the corporation, as he considers appropriate.
1960
35. Subsection 8 of section 115 of The Loan and Trus(R.~.o.
•
c. 222,
Corporations Act is repealed.
s. 11s.
subs. 8,

repealed

36. Section ll 7a of The Loan and Trust Corporations Act, ~·~2~· 1960 ·
as enacted by section 8 ?f The Loan and Trust Corf orations
81 .
Amendment Act, 1966, is repealed and the followmg sub-s. 8),
•
re-enacted
sl1tuled therefor:

(itlJ\.

117a.-(1)• The Registrar• may address any inquiries to a lRnqllirtes
by
eg1s rar
registered corporat1011 or to the president, manager
or secretary thereof for the purpose of ascertaining
its condition and ability to meet its obligations or
as lo the conduct of its business and it is the duty
of any corporation or officer so addressed to reply
promptly in writing to any such inquiry.

·
· a corporation
·
Not ice to
(2) Th e R eg1strar
may reqmre
to forward directors
a copy of any letter addressed to the corporation by
the Registrar and any answer thereto to each director
of the corporation and upon such requirement being
made the president of the hoard of directors shall
instruct the secretary of the corporation to include
a copy of such letter and the answer thereto in the
minutes of the meeting of the directors next following
the requirement of the Registrar.

(3)

1202
Answers

may be
included in

Registrar's
annual
report

H.S.0. 1960,
c. 222,
amended
As~ets

not
RCC'OUl)led

for

Release of
assets

Report
to Minister

Remedial
powers
of the
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(3) The Registrar may, in his discretion, embody in his
annual report to the Minister the inquiries and
requirement made by him under this section and
the answers thereto.

:·n. The Loan and Trust Corporations Act is amended by
adding thereto the following sections:

llSa.-(1) \Vhere it comes to the attention of the Registrar
that a provincial corporation may not be able to
account satisfactorily for any assets that appear on
its books and, upon investigation, the Registrar is
satisfied that any such assets cannot be satisfactorily
accounted for and that the circumstances so warrant,
he may immediately take possession and control of
the assets of such corporation and maintain such
control on his own initiative for a period of seven
days and, with the concurrence of the l\linister, for
any longer period that the l\'Iinister may order for
the purpose of the Registrar's report under subsection
1 of section 118b.
(2) The Registrar may release any assets under his
possession and control that he considers advisable
for the purposes of the corporation.

llSb.-(1) Where the Registrar is of the opinion that the
assets of a provincial corporation are not sufficient
to meet its liabilities in respect of moneys received
in trust or borrowed he shall so report to the Minister.
(2) Where the :\Iinister, after full consideration of the
matter and after a reasonable time has been given to
the corporation to be heard by him, and upon such
further inquiry or investigation as he sees fit to
make, agrees with the opinion of the Registrar under
subsection 1, the :VIinister may do one or both of
the following,
(a) make the corporation's registry subject to
such limitations or conditions as he considers
appropriate;

(b) prescribe a time within which the corporation
shall make good any deficiency of assets.
Subsequent

action

(3) If the corporation fa ils to make good any deficiency
of assets within t he time that has been prescribed
under clause b of subsection 2, or any extension
thereof
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thereof subsequently given by the :\linister, the
I"viinister shall submit the report of the Registrar to
the Lieutenant Governor in Council and the Licutenan t Governor in Council, if he agrees with the report,
may order the Registrar to take possession and
control of the assets of the corporation and the
Registrar shall deliver a copy of the order to an
officer of the corporation.
(4) For the purposes of this section, the :\l inister may ~l'pointment
appoint such persons as he considers necessary to appraisers
value and appraise the assets and liabilities of the
corporation and report upon its condition and its
ability, or otherwise, to meet its liabilities.
118c.-(1) If so ordered by the Lieutenant Governor in h,~;i~~r~~
Council under section 118b, the Registrar shall take upotn t1aking
·
.
.
con ro
possession and control of the assets of a provmc1al
corporation and shall thereafter conduct its business
and take such steps as in his opinion should be taken
toward its rehabilitation, and for such purposes the
Registrar has all the powers of the board of directors
of the corporation, and, without limiting the generality of the foregoing, the Registrar may,
(a) exclude the directors, officers, servants and
agents of the corporation from the premises,
property and business of the corporation; and

(b) carry on, manage and conduct the operations
of the corporation and in the name of the
the corporation preserve, maintain, realize,
dispose of and add to the property of the
corporation, receive the i 11comes and revenues
of the corporation and exercise all the powers
of the corporation.
(2) \Vhile the Registrar has possession and control of tApplicattion

o cour
.
.
the assets of a corporation under t l us sect1011, the
r'>1inister may direct the Registrar to apply to the
court for an order for the winding up of the corporation under Part VII of The CorfJorations Act.
R.s.o. rnao.
c. 71

Appointment
(3) \.Vhere the Registrar is in possession and control of of
managers

the assets of a corporation and is conducting its
business, he may appoint one or more persons to
manage and operate the business of the corporation,
and,

(a) each person so appointed is a representative
of the Registrar; and

(b)
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(b) the remuneration of any such person, other
than an employee of the office of the Registrar,
shall be fixed by the Minister.
i n g control

Rellnquish-

(4) \Vhenever the i\finister believes that a corporation,
the assets of which are in the possession and control
of the Registrar, meets all the requirements of this
i\ct and that it is otherwise proper for the corporation
to resume possession and control of its assets and
the conduct of its business, the Minister may, in
writing, direct the Registrar to relinquish to the
corporation the possession and control of its assets,
and from and after the date specified in such direction the powers of the Registrar under this section
cease.

\Vhere
rehabilitation
efforts futile

(5) If the l\Tinister, on the report of the Registrar,
considers that further efforts to rehabilitate a corporation, the assets of which are in the possession
and control of the Registrar, would be futile, he
may, in writing, direct the Registrar to relinquish
to the corporation the possession and control of its
assets, and from and after the date specified in such
direction the powers of the Registrar under this
section cease.

Expenses of
proceedings

(6) The expenses of the Registrar incurred in rehabilitation proceedings under this section and sections
11 Sa and 11 Sb shall be paid,
(a) where the corporation that is the subject of
the proceedings is a loan corporat ion, by all
loan corporations; or
(b) where the corporation that is the subject of
the proceedings is a trust company , by a ll
trust companies,

a nd the share of each shall be in the same proportion
as its total net income earned in Ontario in its last
preceding fiscal year bears to the total net income
earned in Ontario of all loan corporations or trust
companies, as the case m ay be, in the last preceding
fiscal year of each.
Advisory
committee

(7) T he corporations required to bear the said expenses
of the Registrar may appoint a committee of not
more than six members to adv ise the Registrar in

respect
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respect of all matters pertinent to the rehabilitation
of the corporation whose assets are in the possession
and control of the Registrar.

118d.-(1) .t\otwithstanding section 118c, a provincial cor-APPeal
poration may appeal to a judge of the Court of
Appeal from any order made by the Lieutenant
Governor in Council under section 118b within
thirty days after the delivery of a copy of the order
to an officer of the provincial corporation, and the
practice and procedure in relation to the appeal shall
be the same as upon an appeal from a judgment of a
judge of the Supreme Court in an action.
(2) An order of the Lieutenant Governor in Council Sta:•,.
under section 118b shall take effect immediately, but
where there is an appeal, a judge of the Court
of Appeal may grant a stay until any appeal is
disposed of.
(3) The ~Iinister shall certify to the Registrar of the ~~a!~r~:; 1
Supreme Court,
(a) the decision of the Lieutenant Governor in
Council;

(b) the reports of the Registrar to the ~linister
or the Lieutenant Governor in Council;

(c) the record of any hearing; and
(d) all written submissions by the appellant to the
Registrar, the l\linister or the Lieutenant
Governor in Council.
(4) The l\finister is entitled to be heard, by counsel or l}g~rcsenta
otherwise, upon the argument of an appeal under
this section.
(5) \Vhere an appeal is taken under this section, the Order
judge may by order direct the Registrar to take
such action as the judge considers proper or refrain
from taking any action specified in the order and
the Registrar shall act according-ly.
(6) The order of the judge is final and there is no appeal ~~~i~fg~
therefrom, but, notwithstanding the order, the
Minister and the Lieutenant Governor in Council
have power to make any further reports and orders on
new material or where there is a material change in
the circumstances, and any such further order is
subject to appeal under this section.
:l8.
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38.- (1) Subsection 1 of section 123 of The Loan and Trust
Corporations Act is amended by striking out "and loaning
la nd corporations" in the fifth line, so that the subsection,
exclusive of the paragraphs, shall read as follows:

c
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(1) Trust companies whose powers do not include that
of buying and selling land as beneficial owner except
as authorized by this Act and do not exceed the
powers that are conferred upon trust companies
under this Act, loan corporations that arc solvent
and fall within one of the following classes, may,
upon due application, be admissible to reg-istry:

(2) Subsection 3 of the said section 123 is repealed and the
following su bsti tu ted therefor:

re-enacted

Registry
on t er ms

(3) Upon the application for registration of a corporation,
other than a prov incial corporation, the Registrar
may recommend to the Minister that the corporation
be admitted to registry on terms and conditions
and the lVIinister, if he so approves, may direct that
the corporation be admitted to registry on such terms
and conditions as he prescribes.

R .S.O. 1'l60,

39. Section 128 of The Loan and T rust Corporations Act
is repealed.

R.S .O. 1960,

40. Subsection 1 of section 133 of T he L oan and Trust
Corporations Act is amended by striking ou t "or of a loan ing
land corpora tion" in tbe fourt h and fi fth lines, so that the
subsection shall read as follows:

c . 12~.
s. 138,
repealed
c. 222 ,
s . 133 ,

subs. l,

amen d ed

~o

unregistered
corpor a tion
to

undertake
busin etiE

R.S.O. 1960,
c ~") 2 ···

o~

l37'.

subs. 1 ,

re-ena cted

:\1or tgagcs

(1) Ko incorporat ed body or person acting in its behalf,
ot her than a registered cor poration and a person
duly a uthorized by it to act in its behalf, shall
underta ke or transact in Ont ar io the business of a
loan corpora tion or of a trust company.
41.-(1) Subsection 1 of section 137 o f The Loan and Trust
Corporations Act, as amended by section 3 of The Loan and
Trust Corporations Amendment Act, 1960-61, subsections 1,
2 a nd 3 of section 4 of The Loan and Trust Corporations A mendment .1. ct, 1961-62,subsections l and 2 of sect ion 4 of The Loan
and Trust Cor /;orations A mendm en t A ct, 1965, and subsection 1
of section 10 of The Loan and Trust Corporations Amendment
Act, 1966, is repealed and the following substituted therefor :
(1) A registered loa n corpora t ion may purchase or
invest in ,
(a)
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(a) ground rents, mortgages, charges or hypothecs mortgages
upon improved real estate or leaseholds in
Ontario or elsewhere where the corporation is
carrying on business, but the amount paid
for the mortgage, charge or hypothec, together with the amount of indebtedness
under any mortgage, charge or hypothec
on the real estate or leasehold ran king
equally with or prior to the mortgage,
charge or hypothec in which the purchase or
investment is made, shall not exceed threequarters of the value of the real estate or
leasehold to which the mortgage, charge or
hypothec relates;
(b) mortgages, charges or hypothecs upon im- ~ 0~·ta"ges
proved real estate or leaseholds in Canada,
notwithstanding that the amount paid for
the rnortgage, charge or hypothec exceeds
three-quarters of the value of the real estate
or leasehold, if the loan for which the mortgage, charge or hypothec is security is an
approved loan or an insured loan under the
National Housing Act, 1954 (Canada);
~~~~-Man.)

on improved
insured
(c) mortgages• charges or hypothecs
.
.
mortgages
real estate or leaseholds m Canada or m any
country where the corporation is carrying on
business, or bonds or notes secured by such
mortgages, charges or hypothecs, notwithstanding that the mortgage, charge or hypothec exceeds the amount that the corporation is otherwise authorized to invest if the
excess is guaranteed or insured by or through
an agency of the government of the country
in which the real estate or leasehold is situated
or of a province or state of that country or is
insured by a policy of mortgage insurance
issued by an insurance company licensed or
,
d un d er t 11c Cana d.zan anrl B ntzs
.. li cc'.
R s c 105?
reg1stcre
31 : 1 2 5 -·
Insurance Companies Act (Canada), the
Foreign Insurance Companies Act (Canada)
or The Insurance Act or similar legislation of~·fa~· lOGO.
any province or territory of Canada;
(d) mortgages or assignments of s uch life insur- ~noJtgages
ance policies as have at the date of the pur-g~Wf~1 ments
chase or investment an ascertained cash ins
ur.ance
po1ic1es
surrender value admitted by the insurer ;
(e)
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Government
bonds

(e) the debentures, bonds, stock or other securities of or guaranteed by the Government of
Canada or of or guaranteed by the government of any province of Canada, or of or
guaranteed by the government of the United
Kingdom, or of any of Her l\fajesty's dominions, colonies or dependencies, or of any state
forming part of any such dominion, colony or
dependency, or of or guaranteed by any
foreign country or state forming part of such
foreign country where the interest on the
securities of such foreign country or state has
been paid regularly for the previous ten years,
or of any municipality or school corporation
in Canada or elsewhere where the corporation
is carrying on business, or guaranteed by any
municipal corporation in Canada, or secured
by rates or taxes levied under the authority
of the government of any province of Canada
on property situated in such province and
collectable by the municipalities in which the
property is situated;

bond$, etc ..
issued or
guaranteed
by the
International
Bank, etc.

(f) the bonds, debentures or other securities
issued or guaranteed by,
(i) the International Bank for
struction and Development,

Recon-

(ii) Inter-American Development Bank or
by Asian Development Bank, or
(iii) the government of any country 111
which the corporation is carrying on
business or a province or state thereof;
bonds
secured by
trust deed

(g) the bonds, debentures, debenture stock, notes
or other securities of any company that are
secured by a mortgage or hypothec to a trust
company either singly or jointly with another
trustee upon improved real estate of such
company or other assets of such company of
the classes mentioned in clauses a, b, c, d
and e;

federal
subsid y
bonds

(h) the bonds or debentures of a company or

institution incorporated in Canada that a re
secured by the assignment to a trust company
in Canada of payments that the GoYernrnent
of
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of Canada has agreed to make, if such pay·
ments arc sufficient to meet the interest as it
falls due on the bonds or debentures out·
standing and to meet the principal amount of
the bonds or debentures upon maturity;
(i) the bonds or debentures of a company or rJ~:l~~ial
institution incorporated in Cana<la that are bonds
secured by the assignment to a trust company
in Canada of payments that are payabie, by
virtue of an Act of a province of Canada, by
or under the authority of the province, if such
payments are sufficient to meet the interest
as it falls due on the bonds or debentures
outstanding and to meet the principal amount
of the bonds or debentures upon maturity;
(j) obligations or certificates issued by a trustee lf~~sporta
to finance, for a company incorporated in ~~~~fyent
Canada or for a company owned or controlled
by a company so incorporated, the purchase
of transportation equipment to be used on
railways or public highways, if the obligations
or certificates arc fully secured by,
(i) an assignment of the transportation
equipment to, or the ownership thereof
by, the trustee, and
(ii) a !case or conditional sale thereof by
the trustee to the company;
(k) the bonds, debentures or other evidences of debentures
indebtedness of or guaranteed by,
(i) any company if, at the date of investment, the preferred shares or the com·
mon shares of the company arc autho·
rize<l as investments by clause l or m,
or
(ii) any company where the earnings of the
company in a period of five years
ending less than one year before the
date of investment have been equal in
sum total to al least Len times and in
each of any four of the fiye years have
been equal to at least 1Yz times the
annual interest requirements at the
date of investment on all indebtedness
of
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of or guaranteed by it other than indebtedness classified as a current
liability in the balance sheet of the
company, and if the company at the
date of investment owns directly or
indirectly more than 50 per cent of the
common shares of another company,
the earnings of the companies during
the said period of five years may be consolidated with d uc allowance forrninori ty
interests, if any, and in that event the
interest requirements of the companies
shall be consolidated and such consolidated earnings and consolidated
interest requirements shall be taken as
the earnings and interest requirements
of the company; and for the purpose of
this subclause, "earnings" means earnings available to meet interest charges
on indebtedness other than indebtedness classified as a current liability;
preferred
shares

(l) the preferred shares of a company where the

company has paid,
(i) a dividend in each of the five years
immediately preceding the date of investment at least equal to the specified
annual rate upon all of its preferred
shares, or
(ii) if the common shares of the company
are, at the date of investment, authorized as investments by clause m;

common
shares

(m) the fully paid common shares of a company
that during a period of five years that ended
less than one year before the date of purchase
or investment has either,
(i) paid a dividend in each such year upon
its common shares, or
(ii) had earnings in each such year available for the payment of a dividend upon
its common shares,
of at least 4 per cent of the average value at
which the shares were carried in the capital
stock account of the company during the year
111
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in which the dividend was paid or in which the
company had earnings available for the pay ment of dividends, as the case may be;
(n) real estate or leaseholds for the production of ~~~tt~~tate
income in Canada or in anv country in which prqduotion
. l of income
. .
. - b .
t I1e corporation is carrying on usmess, cit 1er
alone or jointly with any other corporation
incorporated in Canada or with any insurance
company transacting the business of insurance
in Canada, if,

(i) a lease of the real estate or leasehold is
made to, or guaranteed by,
(A) the government, or an agency of
the government of the country
in which the real estate or leasehold is situated, or of a province,
state or municipality of t hat
country, or
(B) a company, the preferred shares
or common shares of which are,
at the date of investment,
authorized as investments by
clause l or m,
(ii) the lease provides for a net revenue
sufficient to y ield a reasonable interest
return during t he period of the lease
a nd to repay a t least 85 per cent of the
a mount invested by the corporation in
the rea l estate or leasehold within the
period of the lease, but not exceeding
thirty years from the date of investment,
(iii) t he total investment of the corporation
in any o ne parcel of real estate or in
a n y one leasehold does not exceed 2
per cent of the book value of the total
a sset s of the corporation, and
(iv) the book value of the investments of
t he corporation in real estate or leaseho lds for the production of income
u nder this clause and clause o do not
exceed 10 per cent of the book value of
t he total assets of the corporation,

and
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and the corporation may hold, maintain,
improve, lease, sell or otherwise deal with or
dispose of the real estate or leasehold;
other real
estate for
the
production
of income

(o) real estate or leaseholds for the production of
income in Canada or in any country in which
the corporation is carrying on business, either
alone or jointly with any other corporation
incorporated in Canada or with any insurance
company transacting; the business of insurance
in Canada, if,
(i) the real estate or leaseholtl has produced, in each of the three years
immediately preceding the date of
investment, net revenue in an amount
that, if continued in future years,
would be sufficient to yield a reasonable
interest return on the amount invested
in the real estate or leasehold and to
repay at least 85 per cent of that
amount within the remaining economic
lifetime of the improvements to the
real estate or leasehold but not exceeding forty years from the date of investment, and

(ii) the total investment of a corporation
in any one parcel of real estate or in
any one leasehold does not exceed 2
per cent of the book value of the total
assets of the corporation,
and the corporation may hold, maintain,
improve, lease, sell or otherwise deal with or
dispose of the real estate or leasehold; but the
book value of the investments of the corporation in real estate or leaseholds for the production of income and subject to subclause iv
of clause n shalt not exceed S per cent of the
book value of the total assets of the corporation;
guaranteed
investment

certificates

of trust

companies

(p) guaranteed investment certificates of a trust
company incorporated in Canada, if, at the
elate of investment, the preferred shares or the
common shares of the trnst company are
authorized as investments by dause l or m .
(2)
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(2) Subsection 2 of the said section 137 is amended by ~·~:S: 1960 •
striking out "or a registered loaning land corporation" in the 8 • ~37 2
fifth and sixth lines, so that the subsection shall read as follows: ~':n:;,.ded
(2) In addition to investments it may make by lending r{;~e;t\1(;1i!:f;1t
on the security of or by purchasing mortgages, housing
charges or hypothecs upon real estate pursuant to
the National Housing A ct (Canada) or the National ~·f3~; 1952 ·
Housing Act, 1954 (Canada) or any amendments ~~~i-n·an.J
thereto, a registered loan corporation may invest its
funds to an aggregate amount not exceeding 5 per
cent of its total assets in Canada allowed by the
Registrar in any other classes or types of investments
pursuant to the said Acts, or any amendments
thereto, including the purchase of land, the improvement thereof, the construction of buildings thereon,
and the management and disposal of such lands and
buildings.
(3) ~ubsection 3. of the said section 137, as amended. by ~·~i~; 1960,
subsect1011 4 of section 4 of The Loan and Trust Corporationss. 137,
Amendment A ct, 1961-62, subsections 3 and 4 of section 4 of ~~-~~a~'ted
The Loan and Trust Corporations Amendment Act, 1965 and
subsectiou 2 of section 10 of The Loan and Trust Corporations
Amendment Act, 1966, is repealed and the following substituted
therefor:
(3) A registered loan corporation may lend money on ~~;~ftfe~
the security of,
by loan
oorporatio ns
(a) any of the securities mentioned in clauses a,
b, c, d, e and g of subsection 1;

(b) improved real estate or leaseholds in Ontario
or elsewhere where the corporation is carrying
on business, but the amount of the loan,
together with the amount of indebtedness
under any mortgage, charge or hypothec on
the real estate or leasehold ranking equally
with or prior to the loan shall not exceed
three-quarters of the value of the real estate
or leasehold;
(c) improved real estate or leaseholds in Ontario
or elsewhere where the corporation is carrying
on business, notwithstanding that the amount
of the loan exceeds three-quarters of the value
of the real estate or leasehold, if the loan is an
approved loan or an insured loan under the
19G3-54
National Ilousing Act, 1954 (Canada);
c. 23 ccan.)
(d)
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(d) mortgages, charges or hypothecs on improved
real estate or leaseholds in Canada or in any
country where the corporation is carrying on
business, or bonds or notes secured by such
mortgages, charges or hypothecs, notwithstanding that the amount secured by the
mortgage, charge or hypothec exceeds the
amount that the corporation is otherwise
authorized to invest, if the excess is guaranteed or insured by, or through an agency of,
the government of the country in which the
real estate or leasehold is situated or of a
province or state of that country or is insured
by a policy of mortgage insurance issued by
an insurance company licensed or registered
under the Canadian and British Insurance
Companies Act (Canada), the Foreign Insurance Companies Act (Canada), The Insurance
Act or similar legislation of any province or
territory of Canada; and
(e) the bonds, debentures, notes, shares or other
securities mentioned in clause f, h, i, j, k, l , m
or p of subsection 1, if tht: market value of
t he securities on which the loan is made a t
all times is not less than the amount of the
loan and if also the amount loaned on the
security of t he shares of any one company
does not at any time exceed 10 per cent of the
market value of the total outstanding shares
of such company.

Specia l
gua r anteed
loans

1964-65
c. 2 4 ( C an.)

I't.S.C. 195 2.

c . 110
1955
c . 46 (Can.)
J fl60-Gl

c . 5 ( Can.)

R .S.O.
c . 2 22,
1 38,

rnso,

8.

re-enacted

"Basket

c lau se"
for loan
c orp orations

(4) If a registered loan corporation is designated a bank
or lender, as the case may be, under the Canada
Student Loans A ct, the Farm Im provement Loans Act
(Canada ) or the Fisheries I m provement Loans Act
(Canada) or the S mall Businesses Loans A ct (Canada),
t he corporation may make guaranteed loans Ullder
and in accordance with the provisions of any of those
Acts for which it has been designated a bank or lender.
42. Section 138 of The L oan and T rust Corporations Act
is repealed and the following subst ituted t herefor:
138. A registered loan corporation may make investments
a nd loans not a uthorized by section 137 and not
prohibited by any other section, subject t o t he folio,,·_
ing provisions,
(a) investments in real estate or leaseholds under
this section shall be made only for the prod ucl ion
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duction of income, and may be made by the
corporation in Canada or in any country in
which the corporation is carrying on business,
either alone or jointly with any corporation
incorporated in Canada or with any insurance
company transacting the business of insurance in Canada, and the corporation may
hold, maintain, improve, develop, repair, lease,
sell or otherwise deal with or dispose of such
real estate or leaseholds, but the total investment of a corporation under this section in
any one parcel of real estate or in any one
leasehold shall not exceed 1 per cent of the
book value of the total assets of the corporation;
(b) the total book value of the investments and
loans made under this section and held by
the corporation, excluding those that are, or
at any time since acquisition have been,
authorized as investments apart from this
section, shall not exceed the larger of,
(i) 15 per cent of the corporation's unimpaired capital and reserve, or

(ii) such percentage as the Registrar may
approve, not in excess of 7 per cent, of
the book value of the total assets of
the corporation; and
(c) this section shall be deemed not to,

(i) enlarge the authority conferred by this
Act to invest in mortgages, charges or
hypothecs or to lend on the security of
real estate or leaseholds, or
(ii) affect the operation of clause e of subsection 3 of section 137 as to the
amount that may be loaned 011 the
security of the shares of any one
company.
l 38a. N'otwithstanding anything in section 137 or 142, a Power of
.
d 1oan corporation
.
.
.tts f urn1s .ltl corporations
loan
reg1stere
may 111vest
to invest in
shares of
certain
companies

the fully paid shares of,
(a) any company incorporated outside Ca11ada
to exercise the powers that a loan corporatiou
incorporated in Ontario possesses;
(b)
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(b) any company incorporated to acquire, hold,
maintain, improve, lease or manage real
estate or leaseholds or to act as agent in the
sale or purchase of real estate or leaseholds;
(c) any company incorporated to offer public par-

ticipation in an investment portfolio;
(d) any company incorporated to provide a com-

pany mentioned in clause c with advisory,
management or sales distribution services; or
(e) with the prior approval of the j\Iinister, any

company incorporated to carry on any other
business activity reasonably ancillary to the
business of a loan corporation,
subject to such terms and conditions as may be
prescribed by the Lieutenant Governor in Council.
R.S.O. 1960,

43. Section 139 of The Loan and Trust Corporations Act,
as amended by section 4 of The Loan and Trust Corporations
Amendment Act, 1960-61, section 5 of The Loan and Trust
Corporations Amendment Act, 1961-62, section 5 of The Loan
and Trust Corporations Amendment Act, 1965 and section 11
of The Loan and Trust Corporations Amendment Act, 1966, is
repealed and the following substituted therefor:

Investments
by trust
<!Ompanies

139.-(1) A registered trust company may invest its own
funds and moneys received for guaranteed investment or as deposits in any of the investments mentioned in subsection 1 of section 137, except that at
all times at least SO per cent of moneys received for
guaranteed investment or as deposits shall be invested in or loaned upon such securities only as are
authorized for trustees by section 26 of The Trustee
Act.

c. 222,
s. 139,
re-enacted

R.S.O. 1960,
c. 408

Restriction
on amounts
of
in \•estment
in
real estate

(2) The total book value of the investments of a registered trust company in real estate or leaseholds for
the production of income under clause n of subsection
1 of section 137 shall not exceed in the case of its
own funds 10 per cent of the book value of the total
assets of such funds and, in the case of moneys
received for guaranteed investment or as deposits,
10 per cent of such moneys and under clause o of
subsection 1 of section 13 7, shall not exceed in the
case of its own funds 5 per cent of the book ,·alue of
the total assets of such funds and, in the case of
moneys received for guaranteed in vestrnen t or as

deposits
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deposits, S per cent of such moneys or 25 per cent of
the unimpaired capilal and reserve of the company,
whichever is the greater, but the lotal amount
invested under clauses n and o shall not exceed the
maxim um amount provided in clause n; and the
amount so invested in any one parcel of real estate
or leaseholds for the production of income shall not
exceed 2 per cent of the aggregate of the total assets
of the corporation and the moneys received by it for
guaranteed investment or as deposits.

(3) In addition lo investments it may make by lending ri:"ri~SS;;;;;:lts
on the security of or by purchasing mortgages, housing
charges or hypothccs upon real eslate under Lhe
National Housing Act, 1954 (Canada) or any prede-;~~~-~6·an.}
cessor thereof, a registered trust company may
invest its own funds to an aggregate amount not
exceeding 5 per cent of its unimpaired capilal and
reserve and rnay, notwithstanding subsection 1,
invest moneys received for guaranteed invcstmen t
or as deposits to an aggregate amount not exceeding
5 per cent of such moneys in any olher classes or
lypes of investments pursuant to the said Acl,
including the purchase of land, the improvement
thereof, the construction of buildings thereon, and
the management and disposal of such lands and
buildings.
(4) Subject to .subsection 1,

a registered trust companv Loan s byd
.
, reg1s1ere
may lend its own funds and moneys received for trust .
guaranteed investment or as deposils on the security companies
of,

(a) any of Lhe securities mentio11cd in clauses a,
b, c, d, e and g of subsection 1 of section 137;

(b) improved real estate or leaseholds in Ontario
or elsewhere where the company is carrying
on business, bul Lhe amount of Lhe loan,
together with Lhe amounl of indebtedness
under any mortgage, charge or hypothec on
Lhe real estate or leasehold ranking equally
wi lh or prior lo the loan, shall not exceed
three-quarters of the value of the real estate
or leasehold;
(c) improved real estate or leaseholds in Ontario

or elsewhere where the com pally is carrying on
business, nolwithstandiug that the amouut of
the loan exceeds three-quarters of the value
of

1218

1953-5~.

c. 23 (Can.}

R.8.C. lfl52,

cc. 3 1, 125

R.S.O. 1960,

c.

mo

Chap. 129

LOAN AND TRUST CORP. (NO.

2)

1970

of the real estate or leasehold, where the loan
is an approved loan or an insured loan under
the National Housing Act, 1954 (Canada);
(d) mortgages, charges or hypothecs on improved
real estate or leaseholds in Canada or in any
country where the company is carrying on
business, or bonds or notes secured by such
mortgages, charges or hypothecs, notwithstanding that the amount secured by the
mortgage, charge or hypothec exceeds the
amount that the company is otherwise authorized to invest, if the excess is guaranteed or
insured by, or through an agency of, the
government of the country in which the real
estate or leasehold is situated or of a province
or state of that country or is insured by a
policy of mortgage insurance issued by an
insurance company licensed or registered
under the Canadian and British Insurance
Companies Act (Canada), the Foreign Insurance Companies Act (Canada), The Insurance Act or similar legislation of any
province or territory of Canada; and
(e) the bonds, debentures, notes, shares or other
securities mentioned in clause f, h, i, j, k, l, m
or p of subsection 1 of section 13 7, if the
market value of the securities on which the
loan is made at all times is not less than the
amount of the loan, and if the amount loaned
on the security of the shares of any one company does not at a ny time exceed 10 per cent
of the market value of the total outstanding
shares of such company.

Loans by
trust

companies
196·1-65,

c. 2 ·! (Can.)
R.S.C. 1952,
c. 110
1955, c. 46
(Can.)

R . S.O. 1%0,

c. 222,
B.

140,

re-enacted

(5) If a registered trust company is designated a bank
or lender, as the case may be, under the Canada
Student L oans A ct, the Fann Improvement Loans A ct
(Canada) or the Fisheries Improvement Loans Act
(Canada), it may lend its own funds and moneys
received for guaranteed investment or as deposits in
guaranteed loans under and in accordance wilh the
provisions of any of those Acts for which it has been
designated a bank or lender.
44, Section 140 of The Loan and Trust Corporations Act is
repealed and the following substitutcrl therefor:
140.
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140. A registered trust company may, with respect to its ~1~~~~.~tfor
own funds and with respect to monevs
received forregtstered
,
trust
guaranteed investment or as deposits, make invest- companies
ments and loans not authorized by section 139 and
not prohibited by any other section, subject to the
following provisions,
(a) investments in real estate or leaseholds under
this section shall be made only for the production of income, and may be made by the
company in Canada or in any country in
which the company is carrying on business,
either alone or jointly with any corporation
incorporated in Canada or with any insurance
company transacting the business of insurance
in Canada, and the company may hold,
maintain, improve, develop, repair, lease, sell
or otherwise deal with or dispose of such real
estate or leaseholds, but the total investment
of a company under this section in any one
parcel of real estate or in any one leasehold
shall not exceed 1 per cent of the aggregate of
the unimpaired capital and reserve of the
company and the moneys held by it for
guaranteed investment or as deposits;

(b) the total book value of the investments and
loans made under this section and held by the
company, excluding those that are or at any
time since acquisition have been authorized
as investments apart from this section, shall
not exceed the larger of,
(i) 15 per cent of the company's unimpaired capital and reserve, or
(ii) such percentage as the Registrar may
approve, not in excess of 7 per cent, of
the aggregate of the unimpaired capital
and reserve of the company and the
moneys held by it for guaranteed 111vestmcn t or as deposits; and
(c) this section shall be deemed not to,
(i) enlarge the authority conferred by this
Act to invest in mortgages, charges or
hypothccs or to lend on the security of
real estate or leaseholds, or
(ii)
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(ii) affect the operation of subsections 1
and 2 of section 139 or the operation of
clause e of subsection 4 of section 139
as to the amount that may be loaned
on the security of the shares of any one
company.
Power of
registered
trust

companies

to invest
in shares
of certain
companies

l40a. Notwithstanding anything in section 139 or 142, a
registered trust company may invest its own funds
in the fully paid shares of,
(a) any company incorporated outside Canada to
exercise the powers set forth in section 77;
(b) any company incorporated to acquire, hold,
maintain, improve, lease or manage real estate
or leaseholds or act as agent in the sale or
purchase of real estate or leaseholds;

(c) any company incorporated to offer public
participation in an investment portfolio;
(d) any company incorporated to provide a company mentioned in clause c with advisory,
management or sales distribution services;
(e) a loan corporation within the meaning of this

Act; or

(j) with the prior approval of the Minister, any
company incorporated to carry on any other
business activity reasonably ancillary to the
business of a trust company,
subject to such terms and conditions as may be
prescribed by the Lieutenant Governor in Council.
R.S.0. 1960,
c . 222,
s. 144,
subs. 2,
re.enacted
Umitation
of time for
holding

45. Subsection 2 of section 144 of The Loan and Trust
Corporations Act is repealed and the following substituted
therefor:
(2) The corporation shall, subject to section 145, sell
any real estate acquired by it under a mortgage,
charge or hypothecation, or in satisfaction of a debt,
within twelve years after it has been so acquired,
otherwise it may be forfeited to Her :\Iajesty for the
use of Ontario, but no such forfeiture shall be enforced unt il the expiration of six calendar months
a fter notice in writing to the corporation of the
intention of Her Majesty to claim such forfeiture.
46.
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46. Section 145 of The Loan and Trust Corporations Act ~·~2~: rnGo,
is amended by adding thereto the following subsection:
s. 145d, d
amen e
(2) The corporation may acquire, hold, sell or dispose of ~g;'deJe~I
real estate acquired in connection with the relocation ~~f;~~St'.'n
by the corporation of the place of employment of an of employee
employee, if the real estate serves as the residence of
the employee immediately after the relocation or
served as the residence of the employee immediately
before the relocation but the real estate shall not be
allowed as an asset of the corporation in the annual
report prepared by the Registrar for the 1Jinister
if it is held for more than two years following its
acquisition.
1960•
47. Section 14 7 of The Loan and Trust Corporations Act c.
R.S.O.
222,
is amended by striking out "paid up capital and reservc~·rr~ii~d.ed
funds" in the fourth and fifth lines and inserting in lieu
thereof "unimpaired paid up capital, surplus and reserves",
so that the section shall read as follows:

147. A provincial corporation shall not make or under-~~~~n1rof
take any investment under section 145 or 146 that igvi~H~r~;
will cause the total amount at which such investments arc carried on its books to exceed 35 per cent
of its unimpaired paid up capital, surplus and
reserves,

48. Section 148 of The Loan and Trust Corporations A ct, ~-~i8; 1 !HlO,
as re-enacted by section 14 of The Loan and Trust Corporations ~iJ:g.
Amendment Act, 1966, is repealed and the following substituted ~e-~~a~te1Jl·
therefor:

. ly ma k·e
148.-(1) A corporation shall not k nowmg
investment,

Pro hi l>ited

all investments

(a) by way of a loan to,
(i) a director or officer of the corporation
or a spouse or child of such director or
officer, or
(ii) an individual, his spouse or any of his
children under twenty-one years of age
if either the individual or a group
consisting of the individual, his spouse
and such children is a substantial
shareholder of the corporation;
(b) in a company that is a substantial shareholder
of the corporation; or

(c)
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(c) in a company in which,
(i) an individual mentioned in subclause i
of clause a,
(ii) an individual who is a substantial
shareholder of the corporation,
(iii) another corporation that is a substantial shareholder of the corporation,
or
(iv) a group consisting exclusively of individuals mentioned in subclause i of
clause a,
has a significant interest.
Disposition

(2) The corporation shall not knowingly retain an investment mentioned in subsection 1.

Interpretation

(3) For the purpose of this section,

,.ignitlcant
interest

(a) a person has a signiGcant interest in a company, or a group of persons has a significant
interest in a company, if,
(i) in the case of a person, he owns
beneficially, either directly or indirectly, more than 10 per cent, or
(ii) in the case of a group of persons, they
own beneficially, either individually or
together and either directly or indirectly, more than 50 per cent,
of the shares of the company for the time
being outstanding;

substantial
shareholder

(b) a person is a substantial shareholder of a
corporation, or a group of persons is a substantial shareholder of a corporation, if that
person or group of persons owns beneficially,
either individually or together and either
directly or indirectly, equity shares to which
are attached more than 10 per cent of the
voting rights attached lo all equity shares of
the corporation for the time being-outstanding;
and in computing the percen tageof voting rights
attached to equity shares owned by an underwriter, there shall be excl udcd the Yoti11g
rights
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rights attached to equity shares acquired by
him as an underwriter during the course of
distribution to the public by him of such
shares;
(c) "equity share" means a share of any class to ~~~;~Y

which are attached voting rights exercisable
under all circumstances and a share of any
class to which are attached voting rights by
reason of the occurrence of any contingency
that has occurred and is continuing;
investment

(d) "investment" means,
(i) an investment in a company by way of
purchase of bonds, debentures, notes
or other evidences of indebtedness
thereof or shares thereof, or

(ii) a loan to a person or persons, but does
not include an advance or loan, whether
secured or unsecured, that is made by a
corporation to a company and that is
merely ancillary to the main business
of the corporation;
(e) "officer" means the president, vice-president,
manager, secretary, assistant secretary, comptroller, treasurer and assistant treasurer of a
corporation and any other person designated
as an officer of the corporation by by-law or
by resolution of the directors thereof.
'"Down(4) For the purposes of this section, where a 1Jerso11 or strean1"
a group of persons owns beneficially, directly or investment
indirectly, shares of a company, that person or group
of persons shall be deemed to own beneficially that
proporti011 of the shares of any other company that
is owned beucficially, directly or indirectly, by the
first-mentioned company, that is eq11al to the proportion of the shares of the first-mentioned company
that is owned beneficially, directly or indirectly, by
that person or group of persons.

(S) .l\'otwithstam.Jing subsection 4, a corporation is not Exception
prohibited from making an investment in a company
only' because a person or a group of persons tha t o\vns
beneficially, directly or indirectly, or is deemed to

own
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own beneficially, equity shares of the corporation is
by reason thereof deemed to own beneficially equity
shares of the company.
E:rnmption

(6) \Vhere any person or group of persons is a substantial
shareholder of a corporation and, as a consequence
thereof and of the application of this section, certain
investments are prohibited for the corporation, the
1\Iinister may, on the advice of the Registrar, and on
application by the corporation, exempt from such
prohibition any particular investment or investments of any particular class if he is satisfied,
(a) that the decision of the corporation to make or
hold any investment so exempted has not
been and is not likely to be influenced in any
significant way by that person or group, and
does not involve in any significant way the
interests of that person or group apart from
their interests as a shareholder of the corporation; and
(b) that the investment is to be made under the
power granted to the corporation by sections
137, 138, 139 and 140.

Idem

Assets in

Canada

Safekeeping

E.S.O. 1960,

c. 222,

s. 1.50,

re-enacted

(7) Any exemption made by the l\1inister under subsection 6 may contain any conditions or limitations
considered by the :\Iinistcr to be appropriate and
may be revoked by the l\Jinister at any time.
148a.-(1) A provincial corporation shall at all times retain
in Canada assets at least equal to its liabilities
incurred in Canada and to the moneys for which it is
accountable as a trustee in Canada.
(2) The custody of securities registered in the name of
or held by a provincial corporation is subject to such
regulations respecting their safekeeping, including
registration and the bonding of directors, officers and
employees of the corporation, as the Lieutenant
Governor in Council may prescribe.

49. Section 150 of The Loan and Trust Corporations Act,
as amended by section 7 of The Loan and Trust Corporations
A mend1rient A ct, 1965 a nd section 15 of The Loan and Trust
Corporations Amendment Act, 1966, is repealed and the following substituted therefor:
150.
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150.-(1) Every trust company receiving deposits or~~~~~1
receiving funds for guaranteed investment shall make
a return to the Registrar on or before the 31st day of
January in each year drawn in accordance with the
form prescribed by the Registrar, showing the amount
of the funds and showing all securities, including
loans on securities and cash, and money on deposit
ear-rnarked and set aside as provided in subsection
2 of section 80 and subsection 3 of section 82 as such
amounts stood on the 31st clay of December next
preceding, and stating that they were on such date
so ear-marked and set aside.
(2) Every trust company shall prepare a statement in ~it~;~arrnual
the form prescribed by the Registrar as at the last
day of June and of December in each year showing
the changes in investments and loans of the company
during the preceding half-year.

(3) Everv
trust companv
shall prepare a statement in sQtuatrterl~t·
•
•
a emen
the form prescribed by the Registrar as at the last
day of :'\farch, June, September and December in
each year showing the amount of cash and securities
required to be maintained under section 84 and the
amount of deposits and of funds received for guaranteed investment coming due in less than 100 days.
(4) The statements mentioned in subsections 2 and 3 Vreriftcation
shall be verified by a certificate of a responsible ~tatements
officer of the trust company and shall be filed with
the Registrar within thirty-one days after the date
as at which they are made up.

50. Section 151 of The Loan and Trust Corf;oration s Act, f;:·~{iJ: l9GO,
as re-enacted by section 16 of The Loan and Trust Corpor- (iJgJ-.
ations Amendment Act, 1966, is amended by adding thereton. 81.ds.dlG),
.
b
.
amen e
t Ile foIIowmg su sect10ns:
(2) Every loan corporation sha ll prepare a statement in ~~~~~1
the fonn prescribed by the Registrar a s of the last return
day of June and of December in each year showing
the changes in investments and loans of the corporation during the preceding half-year.

(3) The statements mentioned in subsections 1 and 2 Verification
shall be verified by a certificate of a responsible
officer of the loan corporation and shall be filed with
the Registrar within thirty-one days after the date
as at which they are made up.

:n.
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51. This Act comes into force on the day it receives
Royal Assent.

Short

52. This Act may be cited as The Loan and Trust Corporations Amendment Act, 1970. (No. 2)
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